I NVI TATION TO BID NO  10- X-2220167
STATE OF ALABANA

DEPTARTMVENT OF FI NANCE REQ ACENCY : 005000
Dl VI SI ON OF PURCHASI NG DEPARTMENT OF CORRECTI ONS
AGENCY REQ. NO. : ENGERY
T- NUMBER © TA792
DATE | SSUED : 07/08/10
I NVI TATION TO BI D VENDOR NO. :
VENDOR PHONE NO. :
SNAP REQ. NO. : 1443200
BUYER NAME : RAY BRESSLER
FOR: ENERGY UPGRADE FI NANCI NG BUYER PHONE NO. : (334) 242-4670-
MANDATORY PRE-BI D CONF 7/15/10 9:00 AM  PURCHASI NG PHONE NO. (334) 242-7250

Bl D MUST BE RECEI VED BEFORE:
DATE: 07/26/10 TIME: 5:00 PM

BIDS WLL BE PUBLICLY OPENED:
DATE: 07/27/10 TIME 2:00 PM

TO BE COVMPLETED BY VENDOR

I NFORVATI ON | N THI' S SECTI ON SHOULD BE PROVI DED, AS APPROPRI ATE. Bl D RESPONSE
MUST BE IN I NK OR TYPED WTH ORI G NAL SI GNATURE AND NOTARI ZATI ON.

1. DELIVERY: CAN BE MADE DAYSOR WEEKS AFTER RECEI PT OF ORDER
2. TERMVE: (DI SCOUNTS ARE TAKEN W THOUT REGARD TO DATE OF PAYMENT.)
3. PRICE VALID FOR ACCEPTANCE WTHIN DAYS.

4. VENDOR ATI ON REFERENCE NUVBER, | F ANY:

(TH'S NUMBER W LL APPEAR ON THE PURCHASE ORDER)
5. E-MAI L ADDRESS:

| NTERNET WEBSI TE:
6. GENERAL CONTRACTCOR' S LI CENSE NO

TYPE OF G C. LI CENSE:

*axxk | NPORTANT NOTE; * %%
BI DDERS MUST COMPLY W TH ALL "BI D RESPONSE | NSTRUCTI ONS" ON PAGE 2, TO I NCLUDE
ITEM 7 - OCOPY REQUI REMENT.
RETURN | NVI TATI ON TO BI D:

US MAIL COURI ER

STATE OF ALABANA
DEPARTMENT OF FI NANCE

DI VI SI ON OF PURCHASI NG

P O BOX 302620
MONTGOMVERY, AL 36130-2620

STATE OF ALABANA

DI VI SI ON OF PURCHASI NG

RSA UNI ON BUI LDI NG

100 N. UNTON ST., SUTE 192
MONTGOMERY, AL 36104

S| GNATURE AND NOTARI ZATI ON REQUI RED
| HAVE READ THE ENTIRE Bl D AND AGREE TO FURNI SH EACH | TEM OFFERED AT THE PRI CE QUOTED.
| HERBY AFFI RM | HAVE NOT BEEN I N ANY AGREEMENT OR COLLUSI ON AMONG BI DDERS | N
RESTRAI NT OF FREEDOM OF COWPETI TI ON BY AGREEMENT TO BID AT A FI XED PRICE OR TO
REFRAI N FROM BI DDI NG

SWORN TO AND

FETN OR SSN AUTHORI ZED ST GNATURE (T NK)
SUBSCRI BED BEFORE ME THI S

COVPANY NANE TYPE/ PRI NT AUTHORT ZED NAVE

_ DAY OF

VAT L ADDRESS TITLE
NOTARY PUBLTC OTY, STATE, ZTP TOLL FREE NUVBER
TERM EXP:

PHONE TNCLUDI NG AREA CODE FAX NUVBER



STANDARD TERMS & CONDI Tl ONS VENDOR NAME
VENDOR NUMBER:

| TB NO. :10-X- 22201257 PAGE 2
I NVI TATION TO BI D OPEN DATE : 07/27/10 TIME 2:00 PM
T- NUMBER

TA792
RETURN DATE: 07/26/10 TIME 5:00 PM

AUTHORI TY:
THE DEPARTMENT OF FI NANCE CODE OF ADM NI STRATI VE PROCEDURE, CHAPTER 355-4-1 EFFECTI VE
DECEMBER 20, 2001 IS | NCORPCRATED BY REFERENCE AND MADE A PART CF T HI S DOCUMENT. TO RECEI VE A
COPY CALL (334)242-7250, OR OUR WEBSI TE WAV PURCHASI NG. ALABANVA. GOV .

| NFORVATI ON AND ASSI STANCE TO M NORI TY AND WOMVEN- OANED BUSI NESSES | N ACQUI Rl NG M WBE CERTI FI CATI ON MAY
BE OBTAI NED FROM THE OFFI CE OF M NORI TY BUSI NESS ENTERPRI SE, 1-800-447-4191.

BI D (1 TB) RESPONSE | NSTRUCTI ONS REV: 01/ 14/10
1. TO SUBM T A RESPONSI VE BI D, READ THESE | NSTRUCTI ONS, ALL TERMS, CONDI TI ONS AND SPECI FI CATI ONS.

2. Bl D ENVELOPES/ PACKAGES/ BOXES MUST BE | DENTI FI ED ON FRONT, PREFERABLY LONER LEFT CORNER AND BE
VI S| BLE WTH THE BI D NUVMBER AND OPENI NG DATE. EACH | NDI VI DUAL BI D (I DENTI FI ED BY A UNI QUE BI D
NUMBER) MUST BE SUBM TTED | N A SEPARATE ENVELOPE. RESPONSES TO MULTI PLE Bl D NUMBERS SUBM TTED I N
THE SAME ENVELOPE/ COURI ER PACKACGE, THAT ARE NOT | N SEPARATE ENVELOPES PROPERLY | DENTI FI ED, W LL
BE REJECTED. THE DI VI SION OF PURCHASI NG DOES NOT ASSUME RESPONSI Bl LI TY FOR LATE BI DS FOR ANY
REASON | NCLUDI NG THOSE DUE TO POSTAL, OR COURI ER SERVI CE. Bl D RESPONSES MJST BE I N THE DI VI SI ON
OF PURCHASI NG OFFI CE PRIOR TO THE "RECEI VE DATE AND TI ME' | NDI CATED ON THE BI D.

3. BID RESPONSES (PAGE 1, PRI CE SHEET AND ADDENDUMS (WHEN SI GNATURE | S RE I RE ? MJST BE I N I NK OR
TYPED ON TH S IVENT.  OR EXACT FORMAT W TH SI GNATURES BEI NG HANDVRI G NALS I N I NK
(PERSON_SI GNI NG BI D, NOTARY, AND NOTARY EXPI RATI , OR THE BID WLL BE REJ ECTED. UNLESS | NDI CATED
IN THE BID, ALL PRI CE PAGES MJUST BE COVPLETED AND RETURNED. | F AN ITEM IS NOT BEI NG BI D, | DENTIFY
IT AS NB (NOBID). PAGES SHOULD BE SECURED. THE DI VI SI ON OF PURCHASI NG DOES NOT ASSUME
RESPONSI Bl LI TY FOR M SSI NG PAGES. FAXED BI D RESPONSES W LL NOT BE ACCEPTED.

4. THE UNIT PRI CE ALWAYS GOVERNS REGARDLESS OF THE EXTENDED AMOUNT. A UNIT PRI CE CHANGE ON A LI NE
MUST BE | NI TI ALED BY THE PERSON SI GNING THE BI D, OR THAT LINE WLL BE REJECTED. THI S | NCLUDES A
CROSS- QUT, STRI KE- OVER, | NK- OVER, WH TE- QUT, ERASURE, OR ANY OTHER METHOD CHANG NG THE PRI CE.

5. A "NO BID' MUST BE RETURNED TO REMAI N ON A CLASS/ SUBCLASS. RETURN PAGE 1 OR NOTI FI CATI ON PAGE
MARKED "NO-BID'. I DENTIFY IT ON THE ENVELOPE AS A "NO-BID'. FAILING TO RESPOND TO 3 ITB'S WTHI N
THE SAME CLASS/ SUBCLASS W LL AUTOVATI CALLY PURGE THE VENDOR FROM THAT CLASS/ SUBCLASS. RESPONDI NG
WTH 6 "NO BIDS" WTH N THE SAME CLASS/ SUBCLASS W LL AUTOVATI CALLY PURCE THE VENDOR FROM THAT CLASS/
SUBCLASS. A "NO BID' RECEI VED LATE |'S CONSI DERED A NO RESPONSE.

6. THE DI VISION OF PURCHASI NG | S NOT RESPONSI BLE FOR M SI NTERPRETATI ON OF DATA FAXED FROM THI S OFFI CE.

7. THE DI VI SION OF PURCHASI NG REQUI RES AN ORI G NAL AND A M Nl MUM OF ONE COVWPLETE EXACT COPY (TO | NCLUDE
SI GNATURE AND NOTARY) OF THE | NVI TATI ON-TO-BI D RESPONSE. THE ORI GI NAL_AND THE CCOPY SHOULD BE
SUBM TTED TOGETHER AS A BI D PACKAGE. FAI LURE TO MARK RESPONSES AS "ORI G NAL" AND/ OR " COPY" COULD
RESULT I N THE ENTI RE Bl D RESPONSE BEI NG REJECTED.

8. AN | MPROPERLY SUBM TTED BI D, LATE BID, OR BID THAT IS CANCELLED ON OR BEFORE THE OPEN NG DATE W LL
BE HELD FOR 90 DAYS AND THEN DESTROYED. THE BI D MUST BE RETRI EVED DURI NG REGULAR WORK HOURS,
MONDAY - FRI DAY, EXCEPT STATE HOLI DAYS. AFTER THE BI D |'S DESTROYED, THE DI VI SION OF PURCHASI NG
ASSUMES NO RESPONSI BI LI TY FOR THE DOCUNMENT.

DI SQUALI FI EDY CANCELLED BI D

Bl DS THAT ARE | MPROPERLY SUBM TTED OR RECElI VED LATE W LL BE A RESPONSE FOR RECORD, BUT WLL NOT BE
RETURNED OR A NOTI FI CATI ON MAI LED.

THE FOLLON NG | S A PARTI AL LI ST WHEREBY A BI D RESPONSE W LL BE DI SQUALI FI ED:

Bl D NUMBER NOT ON FACE OF ENVELOPE/ COURI ER PACKAGE/ BOX

RESPONSES TO MULTI PLE Bl D NUMBERS | N SAME ENVELOPE NOT PROPERLY | DENTI FI ED

Bl D RECEI VED LATE

Bl D NOT SI GNED/ NOT ORI G NAL SI GNATURE

Bl D NOT NOTARI ZED) NOT ORI G NAL SI GNATURE OF NOTARY AND/ OR NO NOTARY EXPI RATI ON
NOTARI ZED OAN SI GNATURE

REQUI RED | NFORVATI ON NOT SUBM TTED W TH BI D

FAI'LURE TO SUBM T THE ORI G NAL BI D AND A COVPLETE EXACT COPY

CERTI FI CATI ON PURSUANT TO ACT NO. 2006-557

ALABAVA LAW ( SECTI ON 41-4-116, CCDE OF ALABAMA 1975) PROVI DES THAT EVERY BI D SUBM TTED AND CONTRACT
EXECUTED SHALL CONTAI N A CERTI FI CATI ON THAT THE VENDOR CONTRACTOR, AND ALL OF | TS AFFI LI ATES THAT
MAKE SALES FOR DELI VERY | NTO ALABAMA OR LEASES FOR USE | N ALABAMA ARE REG STERED, COLLECTING_ AND
REM TTI NG ALABAVA STATE AND LOCAL SALES, USE, AND/ OR LEASE TAX ON ALL TAXABLE SALES AND LEASES | NTO
ALABAMA. BY SUBM TTING TH' S BI D, THE BI DDER | S HEARBY CERTI FYI NG THAT THEY ARE I N FULL COWVPLI ANCE
W TH ACT NO. 2006-557, THEY ARE NOT BARRED FROM Bl DDI NG OR ENTERI NG | NTO A CONTRACT PURSUANT TO
éﬁlé-Rﬁl_l- jlillgAT'lA('\i?l iAgKl';lgL/\léEDGES THAT THE AWARDI NG AUTHORI TY MAY DECLARE THE CONTRACT VO D | F THE



SPECI AL TERMS & CONDI Tl ONS VENDOR NAME
VENDOR NUMBER:

| TB NO. :10-X- 2220167 PAGE
I NVI TATION TO BI D OPEN DATE : 07/27/10 TIME 2:00 PM
T- NUMBER

. TA792
RETURN DATE: 07/26/10 TIME 5:00 PM

I NTENT TO AWARD

EFFECTI VE MAY 1, 2008, THE STATE OF ALABAMA - DI VI SI ON OF PURCHASI NG
WLL | SSUE AN ' I NTENT TO AWARD BEFORE A FI NAL AWARD | S MADE. THE
"I NTENT TO AWARD W LL CONTI NUE FOR A PERI OD OF FI VE (E)P CALENDAR
DAYS, AFTER WH CH A PURCHASE ORDER W LL BE PRODUCED. ON FI NAL
AWARD, ALL RI GHTS TO PROTEST ARE FORFEI TED. A DETAI LED EXPLANATI ON
OF TH S PROCESS MAY BE REVI EVMED I N THE ALABAMA ADM NI STRATI VE CODE -
CHAPTER 355-4-1(14).

ALTERNATE BI D RESPONSE
UNLESS STATED ELSEWHERE I N THI S | NVI TATION-TO-BI D (1 TB) THE STATE OF
ALABAVA W LL ACCEPT AND EVALUATE ALTERNATE BI D SUBM TTALS ON ANY
ITB'S. ALTERNATE Bl D RESPONSES W LL BE EVALUATED ACCORDI NG TO THE
REQUI REMENTS AS ALL OTHER RESPONSES TO THI S | TB.

I NTERNET VEBSI TE LI NK' S

| NTERNET AND/ OR VEBSI TE LI NKS W LL NOT BE ACCEPTED I N Bl D RESPONSES
,_IA_% él g)EANS TO SUPPLY ANY REQUI REMENTS STATED IN THI S | TB (I NVI TATI O\

PRODUCT DELI VERY, RECEI VI NG AND ACCEPTANCE
I N ACCORDANCE W TH THE UNI VERSAL COMMVERCE CODE ( CODE OF ALABANA,
TI TLE 7), AFTER DELI VERY, THE STATE OF ALABAMA HAS THE RI GHT TO
I NSPECT ALL PRODUCTS BEFORE ACCEPTI NG. THE STATE W LL | NSPECT
PRODUCTS | N A REASONABLE Tl MEFRAME. S| GNATURE ON A DELI VERY DOCUMENT
DOES NOT CONSTI TUTE ACCEPTANCE BY THE STATE. THE STATE W LL ACCEPT
PRODUCTS ONLY AFTER SATI SFACTORY | NSPECTI ON.

SALES TAX EXEMPTI ON

PURSUANT TO THE CODE OF ALABAMA, 1975, TITLE 40-23-4 (ég( F\/I%l?' THE
STATE OF ALABANA |S EXEMPT FROM PAYI NG SALES TAX. AN EXEMPTI ON LETTER
W LL BE FURNI SHED UPON REQUEST.

I N\VO CES

I NQUI RI ES CONCERNI NG PAYMENT AFTER | NVO CES HAVE BEEN SUBM TTED ARE
TO BE DI RECTED TO THE RECEI VI NG AGENCY, NOT THE DI VI SI ON OF PURCHASI NG

Bl D RESPONSES AND Bl D RESULTS

UNEVALUATED BI D RESPONSES (NOT BI D RESULTS) ARE AVAI LABLE ON OUR V\EB
SI TE AT WAV PURCHASI NG. ALABAVA. GOV. BI D RESULTS W LL BE MADE AVAI LABLE
FOR REVIEWIN THE DI VI SI ON OF PURCHASI NG CFFI CE, BUT ONLY AFTER THE

Bl D HAS BEEN AWARDED. WE DO NOT FAX OR MAIL COPI ES OF BI D RESULTS.

IF A VENDOR W SHES TO REVI EWBI D RESULTS | N QUR OFFI CE, THEY SHOULD
FAX THEI R REQUEST TO REVI EW THE BI D TWO DAYS | N ADVANCE TO THE "BI D
REVI EW CLERK" AT (334) 242-4419. BE SURE TO REFERENCE THE BI D NUMBER

FOREI GN CORPCRATI ON - CERTI FI CATE OF AUTHORI TY

ALABAMA LAW PROVI DES THAT A FORElI GN CORPORATI ON (AN OUT- OF- STATE
COVMPANY/ FI RM) NMAY NOT TRANSACT BUSI NESS | N THE STATE OF ALABANMA UNTI L
I T OBTAINS A CERTI FI CATE OF AUTHORI TY FROM THE SECRETARY OF STATE.
SECTI ON 10- 2B-15. 01, CODE OF ALABANVA 1975. TO OBTAIN FORMS FOR A
CERTI FI CATE OF AUTHORI TY, CONTACT THE SECRETARY OF STATE, CORPORATI ONS
DI VI SI ON, (334) 242-5324. THE CERTI FI CATE OF AUTHORI TY DCES NOT KEEP
THE VENDOR F SUBM TTI NG A BI D.

Bl D | DENTI FI CATI ON

REFERENCE PACE 2, | TEM 2. DUE TO THE POSTAL SERVI CE PUTTI NG BAR CODE
LABELS ON ENVELOPES, | T CONCEALS THE Bl D NUMBER AND DATE | F THE VENDOR
HAS WRI TTEN THEM OTHER THAN THE LOWER LEFT CORNER, THEREFORE THE BI D
WOULD BE REJECTED FOR NOT BEI NG PROPERLY | DENTI FI ED.



SPECI AL TERMS & CONDI Tl ONS VENDOR NAME
VENDOR NUMBER:

| TB NO. :10-X- 22201257 PAGE
I NVI TATION TO BI D OPEN DATE : 07/27/10 TIME 2:00 PM
T-NUMBER @ T

: A792
RETURN DATE: 07/26/10 TIME 5:00 PM

AWARD:

EACH | TEM MUST BE PRI CED SEPARATELY. HOWEVER, AN "ALL OR NONE' AWARD
MAY BE MADE TO | NSURE COWVPATI BI LI TY AND/ OR MAI NTENANCE | NTEGRI TY
VWHERE APPLI CABLE. AWARD WLL BE MADE TO THE LOWEST RESPONSI BLE

Bl DDER(S) MEETI NG ALL SPECI FI CATI ONS.

ASSI GNMVENT OF CONTRACT:

TO ASSI GN, SUBLET OR TRANSFER ANY CONTRACT RESULTI NG FROM THI S
SCLI CI TATI ON, THE VENDOR S WRI TTEN REQUEST MJST BE APPROVED BY THE
STATE PURCHASI NG DI RECTOR.

BLANK LI NES:
TO EVALUATE THE BID I N AN EFFI CI ENT MANNER, THE VENDOR SHOULD FI LL-IN
ALL BLANK LI NES APPLI CABLE TO A SPECI FI C COMMODI TY DESCRI PTI ON.

REQUESTED | NFORMATI ON:
ANY ADDI Tl ONAL | NFORVATI ON REQUESTED FROM A VENDOR MJUST BE FURN SHED
WTH N TEN (10) DAYS FROM RECElI PT OF REQUEST.



SPECI AL TERMS & CONDI Tl ONS VENDOR NAME
VENDOR NUMBER:

| TB NO. :10-X- 2220167 PAGE
I NVI TATION TO BI D OPEN DATE : 07/27/10 TIME 2:00 PM
T- NUMBER

. TA792
RETURN DATE: 07/26/10 TIME 5:00 PM

THE FOLLOWN NG CONFERENCES W LL BE HELD

CONFERENCE LOCATI ON

MANDATORY PRE- Bl D CONFERENCE ST OF ALA/ DEPT FI NANCE
DATE: 07/15/10 DIV OF PURCHASI NG STE 192
TIME: 9:00 AM 100 N UNION ST

MONTGOMERY AL 36104



PRI CE SHEET VENDOR NAME

VENDOR NUMBER: -
| TB NO : 10-X-2220167 PAGE

I NVI TATION TO BI D OPEN DATE 07/27/10 TIME 2:00 PM

T-NUMBER @ TA792
RETURN DATE: 07/26/10 TIME 5:00 PM

EXTENDED
COVMODI TY/ SERVI CE DESCRI PTI ON QUANTITY UNNT UNIT PRI CE AMOUNT

00001

00002

UNLESS SPECI FI ED OTHERW SE BELOW
SH P TG 005000 / 005MDO
CTI ONS

2699 MARON SPI LLWAY
SPEI GNER
ELMORE AL 36025- 0000

COVWMODI TY CODE: 946- 00- 083521 1 LT

FI NANCI AL SERVI CES FOR ENERGY UPGRADE
FI NANCI NG AS FOLLOWS:  ( NON- ARRA)
CONSTRUCTI ON_PERI OD_( MONTHS) 24
REPAYMENT PERI OD ( YEARS) 20
PAYMENT STRUCTURE SEM - ANNUAL

| NTEREST RATE (*) 20 YEAR TERVSB
MARKET | NDEX AAA MVD
SPREAD EBASI S PO NTS)
OTHER FEES, |F ANY -
SEM - ANNUAL PAYMENT AMOUNT ——

* | NTEREST RATE USED FOR DETERM NI NG
LOWBI D WLL BE RATE POSTED ON | NDEX
%_AAA MVD) THE DAY BEFORE BI DS ARE
ABULATED. BI DDER DOES NOT HAVE TO
FI LL- 1 N | NTEREST RATE BLANK LI NE
SINCE THI S FIGURE WLL BE THE SAME
FOR ALL BI DDERS.

FOR NON- ARRA FI NANCI NG NO PAYMENTS W LL
BERi\Aa[D)E UNTI L AFTER THE CONSTRUCTI ON

COVWMODI TY CODE: 946- 00- 083521 1 LT

FI NANCI AL SERVI CES FOR ENERGY UPGRADE
FI NANCI NG AS FOLLOWS:  ( ARRA)
CONSTRUCTI ON_PERI CD E&ND\ITHS) 18
REPAYMENT PERI OD (VI 2
PAYMENT STRUCTURE ARTERLY
| NTEREST RATE (*) 2 YEAR TERMB
MARKET | NDEX AAA MVD
SPREAD EBASI S PO NTS)
OTHER FEES, |F ANY -
SEM - ANNUAL PAYMENT AMOUNT ——

NO ENTRY | S REQUI RED ON | NTEREST RATE
BLANK LI NE Sl TH S WLL BE SAME FOR
ALL BI DDERS - RATE FROM | NDEX ON DAY
BEFORE BI DS ARE TABULATED.

FOR ARRA FI NANCI NG PAYMENT W LL BEG N
6 MONTHS | NTO THE CONTRUCTI ON PERI OD
SPREAD MUST BE LOCKED I N FOR 120 DAYS

kkkkkkhkkkhkk*k R E M E M B E R kkkkkkkkkk*k
EACH BI DDER MUST RETURN ORI G NAL BI D_AND

ONE COVPLETE EXACT COPY OF ORI G NAL BID
TO PURCHASI NG TO BE CONSI DERED FOR AWARD

PAGE TOTAL




PRI CE SHEET

I NVI TATION TO BI D

COVMODI TY/ SERVI CE DESCRI PTI ON

VENDOR NAME

VENDOR NUMBER: -

| TB NO. : 10-X-2220167 PAGE

OPEN DATE : 07/27/10 TIME 2:00 PM

T-NUMBER @ TA792

RETURN DATE: 07/26/10 TIME 5:00 PM
EXTENDED

QUANTITY UNNT UNIT PRI CE AMOUNT

EIEE R I R O I R I I R S R

THERE | S A MANDATORY PRE- Bl D CONFERENCE

ON 07-15-10 @ 9: 00AM | N STATE PURCHASI NG

VHICH IS IN SUITE 192 AUDI TORI UM OF

RSA UNI ON BUI LDI NG ON 100 N UNI ON STREET

I'N MONTGOVERY, ALABANA.

Rk S S S O R O

%STI ONS MAY BE ASKED DURI NG PRE- Bl D
FERENCE OR MAY BE SENT TO AGENCY

RAY. BRESSL ER@URCHASI NG. ALABANVA. GOV
UNTI L 2: 00PM 07-21-10

Rk I S S

PAGE TOTAL
Bl D TOTAL




1. Respondents must accept the attached lease purchase agreement without modification.

2. Respondents must deposit a certified check for $100,000. The checks of respondents
not chosen will be returned within 48 hours of award.

3. Respondents will have to provide financing on two separate schedules. The State has
been awarded a $20.9M grant under the State Energy Program. The payback schedule
for these funds will not exceed 24 months. All other project funding (approximately
$77M...$61M in the first phase and an additional $16M within 120 days) will use a 20
year payback schedule. Projects will be done in phases with separate payback schedules
and different rates.

4, All payments will be made semi-annually

5. Respondents must quote the rate in effect on the date of the response, with such rate to
be composed of the “AAA” Municipal Market Dealers Index, as published daily by
Thompson Reuters, plus a spread. Each response should indicate that this methodology
(current AAA MMD index plus the spread) will remain in effect for phase II financing.

6. Respondents must provide a minimum of five references of completed financing
agreements (a minimum of two must be Energy Performance Contracts). References
must include at least three financing agreements for more than $50M.

7. Respondents or their parents, affiliates, or partners, must have a Bond Credit Rating of
A or higher.



LEASE PURCHASE AGREEMENT

This Lease Purchase Agreement (hercinafter referred to as
"Agreement") dated and effective as of L (the
"Effective Date") by and between _ , an
corporation (hereinafter referred to as "Lessor") and the
Alabama Department of Corrections, an agency of the State of Alabama
(hereinafter referred to as "Lessee") (Lessor and Lessee are referred to
individually as a "Party" and collectively as the "Parties"). Unless the
context otherwise clearly requires, the capitalized terms herein shall have the
respective meanings set forth in Exhibit A for all purposes of this

Agreement.

WHEREAS, the Lessor and the Lessee have entered into an agreement
for the Lessee’s acquisition of certain equipment to be installed at various
locations owned or operated by the Lessee; and

WHEREAS, in order to finance the acquisition and installation of
the equipment and improvements; and

WHEREAS, Lessor desires to provide financing for the energy-savings
improvements to be acquired through an Energy Services Agreement on an
installment payment method with tax-exempt financing; and

WHEREAS, as security for Lessor’s providing of funds for acquisition
and installation of the Equipment under the terms of this Agreement, Lessee
has agreed to grant to Lessor a perfected first priority security interest in the
Equipment; and

WTTNESSETH, in consideration of the mutual covenants and
conditions hereinafter set forth, the Parties hereto agree as follows:

1. Agreement to Lease Equipment. Lessor hereby agrees to lease
or cause to be leased to Lessee, and Lessee shall lease from Lessor, the
Equipment, all on the terms and conditions set forth in this Agreement, to
have and to hold for the Agreement Term. Lessor shall have no obligation to
make any disbursement to a Vendor, reimburse Lessee for any payment made
to a Vendor, or consent to any request to release funds from the Equipment
Acquisition Fund for acquisition of the Equipment until Lessor has
received, in form and substance satisfactory to Lessor, executed counterparts
of all exhibits, instruments and certificates attached hereto, required by any
provision of this Agreement, or incorporated herein by reference.

2. Term and Payments. The Agreement Term applicable to this
Agreement shall commence on the Effective Date hereof and shall terminate



upon the earliest to occur of any of the following events: (a) the payment by
Lessee of all Rental Payments, Additional Payments, any rebate payments and
any other payments required to be paid by Lessee hereunder; or (b) the
payment of the entire Prepayment Option Price as provided in Paragraph 16
hereof and any Additional Payments due hereunder; or (c) Lessor's election
to terminate this Agreement under Paragraph 17 due to Lessee's default
hereunder; or (d) an event of nonappropriation under Paragraph 3 hereof.
Lessee shall pay to Lessor the Rental Payments in lawful money of the
United States of America, in the amounts and on the dates set forth in
Exhibit C. The Rental Payments shall be payable without notice or demand when due
at such place as Lessor shall direct writing. Notwithstanding any dispute between
Lessee, Lessor, any Vendor or any other person, Lessee shall make all Rental
Payments when due and shall not withhold any Rental Payments pending Final
resolution of such dispute. The obligation of Lessee to make the Rental Payments
enumerated in Exhibit C shall be absolute and unconditional in all events and shall not
be subject to any set-off, defense, counterclaim or recoupment for any reason,
including Equipment failure or defect. Without limiting the generality of the
foregoing, Lessee shall not be entitled to any abatements, reductions, setoffs, or
recoupment for any reason whatsoever, due to any present or future claims of Lessee
against Lessor or any other person under this Agreement or otherwise, against the
Vendor of any item of Equipment, or by reason of any defect in or damage to, or
loss or destruction of all or any of the Equipment from whatsoever cause, or the
interference with the use thereof, or any insolvency, bankruptcy, reorganization
or similar proceedings by or against Lessor or Lessee, it being the intention of the
Parties hereto that the Rental Payments and Additional Payments payable by
Lessee under this Agreement shall continue to be payable in all events, unless the
obligation to pay the same shall expire or be eliminated pursuant hereto. However,
Lessee does not waive any defense or claim that it may have against any party arising
out of any breach of this Agreement.

Interest on this Agreement shall begin to accrue from the Effective Date.

Lessee shall pay to Lessor as Additional Payments hereunder, in addition to
the Rental Payments payable by Lessee, such amounts in each year as shall be
required by Lessor in payment of any reasonable costs and expenses incurred by
Lessor in connection with the execution or performance of this Agreement, the
lease of the Equipment to Lessee, including, without limitation, insurance premiums
not otherwise paid hereunder and all other reasonable, direct and necessary
administrative costs of Lessor or charges required to be paid by it in order to comply
with the terms of this Agreement. Such Additional Payments shall be billed to Lessee
by Lessor from time to time, together with a statement certifying that the amount so
billed has been paid by Lessor for one or more of the items described, or that such
amount is then payable by Lessor for such items. Reasonable amounts so billed shall
be due and payable to Lessor within thirty (30) calendar days after receipt of the bill by
Lessee.



3. Non appropriation and Right of Termination. The obligations of
Lessee to make Rental Payments and to make any other payments to Lessor (or to
any other person) pursuant to this Agreement are subject to appropriation by the
Legislature of the State of Alabama of funds that are lawfully available to be
applied for such purpose. If such an appropriation is not made prior to a Fiscal
period of Lessee, for the Rental Payments scheduled in such fiscal period, Lessor may
terminate this Agreement without penalty, or Lessee may terminate this
Agreement by providing written notice of such Nonappropriation to Lessor as soon
as the decision to nonappropriate is made. Upon any such termination of this
Agreement, all of Lessee's rights, title and interest in and its obligation under this
Agreement and to the Equipment shall terminate effective on the last day of the last
fiscal period of Lessee for which such an appropriation was made.

4. Taxes and Other Governmental Charges. Lessee shall keep the
Equipment free and clear of all levies, liens and encumbrances, except those created
under this Agreement. Lessee shall timely pay when due, all charges and taxes,
including but not limited to, assessments, license fees, taxes (including sales, use,
excise, personal property, ad valorem, stamp, documentary and other taxes) and all other
governmental charges, fees, fines or penalties whatsoever, if any, whether payable by
Lessor or Lessee, now or hereafter imposed by any governmental body or agency on
or relating to the Equipment, the Rental Payments, or the use, registration, rental
shipment, transportation, delivery, ownership or operation of the Equipment and on
or relating to this Agreement including Gross-Up Rent in the event the interest on
this Agreement is or becomes taxable. If Lessor pays any charges or taxes for
which Lessee is responsible or liable under this Agreement, Lessee shall promptly
reimburse Lessor therefore. Lessee shall be required to maintain adequate and
fall records relating to the Equipment including but not limited to records
concerning payments made under this Paragraph 4, and shall provide Lessor and its
assigns evidence of any and all payments made pursuant to this Paragraph 4,
immediately upon payment thereof and in any event at least annually.

5. Lessee's Covenants and Representations. Lessee covenants and
represents as follows:

(@) Lessee is a state or a governmental entity and political
subdivision organized under the laws of the State.

(b)  Lessee represents, and will provide an opinion of its counsel to the
effect that it has full power and authority to enter into this Agreement; that this
Agreement has been duly authorized, executed, and delivered by Lessee,
and is a valid and binding obligation of Lessee enforceable in accordance with
its terms; that Lessee is a state or a political subdivision of the State within the
meaning of Section 103 (c¢) of the Code and is duly organized, existing and
operating under the constitution and laws of the State; that all requirements for



execution, delivery and performance of this Agreement have been, or will be,
complied with in a timely manner; and that the portion of the Rental
Payments designated as interest on the payment schedule attached hereto as
Exhibit C is exempt from income taxation under applicable federal and State of
Alabama law;

(¢) All Rental Payments hereunder have been, and will be, duly
authorized and paid when due out of funds then on hand and legally available
for such purposes; subject to Paragraph 3, Lessee will, to the extent permitted
by State law and other terms and conditions of this Agreement, include in its
budget for each successive fiscal period during the term of this Agreement a
sufficient amount to permit Lessee to discharge all of its obligations hereunder,
and Lessee has budgeted and available for the current fiscal period sufficient
funds to comply with its obligations hereunder;

(d) There are no pending or threatened lawsuits or administrative or
other proceedings contesting the authority for, authorization of, performance of,
or expenditure of funds pursuant to, this Agreement;

(¢) Information supplied and statements made by Lessee in any
Financial statement or current budget prior to or contemporaneously with this
Agreement are true and correct in all material respects;

63 Lessee has an immediate need for, and expects to make
immediate use of, substantially all the Equipment, which need is not
temporary or expected to diminish in the foreseeable future;

(2) There are no circumstances presently affecting Lessee
that could reasonably be expected to alter its foreseeable need for the
Equipment or adversely affect its ability or willingness to budget funds for the
payment of sums due hereunder;

(h)  During the term of this Agreement, Lessee will annually provide
Lessor: (i) within 210 days of the end of Lessee's fiscal year current
audited financial statements (or Lessee's current unaudited Financial
statements or reports, as applicable, to the extent audits are not available
with 210 days of the end of Lessee's fiscal year, with the audited
financial statements to be provided as soon as available), and (ii)
budgets or proof of appropriation, as requested, for the ensuing fiscal year;

(1) Lessee has complied with all State bidding
requirements as may be applicable to this Agreement or the acquisition of the
Equipment, if any;



6)) The weighted average useful life of the Equipment
exceeds the term of this Agreement;

(k) Lessee will submit to the U. S. Secretary of the Treasury
an information reporting statement and other information relating to
this Agreement at the times and in the forms required by the Internal
Revenue Code of 1986;

(1) Lessee shall not use any monies advanced by Lessor in
connection with a lease to reimburse expenditures previously made by
Lessee, except in compliance with the requirements of Section 1.150-2 of the
Treasury Regulations;

(m) Lessee hereby represents and warrants that it has not entered
into any, and is not aware of the existence of any contracts,
agreements, arrangements or understandings with any person or firm
that could give rise to any third-party claim for, and has not been
previously paid a broker's, finder's or agent's fee or commission or other
similar payment in connection with, the negotiations leading to the
consummation of this Agreement;

(n) As provided for in Code of Ala. § 41-16A-5(a)(8), Lessee
covenants that in the event any Lease is cancelled or terminated prior to
the payment in full of all Rental Payments due under each Payment
Schedule, Lessee shall not acquire property comparable to the
Equipment for a period of one (1) year from the date of such early
cancellation or termination;

6. Use and Licenses. Lessee shall pay and discharge all utility and
other operating expenses and shall cause the Equipment to be used only for
or in connection with the operation of its governmental functions. Lessee
will not use, operate or maintain the Equipment improperly, carelessly or in
violation of any applicable law, ordinance, rule or regulation of any governmental
authority and shall, at Lessee's expense, obtain all registrations, permits and
licenses, if any, required for the lawful use and occupancy of the Equipment.

7. Entire Agreement; Waiver. This Agreement, together with the Payment
Schedule, the Certificate of Final Acceptance, the Escrow Agreement and any other
documents required to be delivered pursuant to this Agreement, constitute the entire
Agreement between the parties with respect to the financing of the Equipment, and this
Agreement shall not be modified, amended, altered, or changed except with the written
consent of the Lessee and Lessor or its assignees. Any provision of this Agreement
found to be prohibited by law shall be ineffective to the extent of such prohibition
without invalidating the remainder of the Agreement. The waiver by Lessor ot its



assignees or Lessee of any breach by the other party of any term, covenant, or condition
hereof shall not operate as a waiver of any subsequent breach thereof

8. Repairs, Alterations and Improvements. Lessee agrees that Lessor shall not
be obligated to rebuild, replace, maintain or make any repairs to the
Equipment or to any improvements located thereon during the Agreement Term.
Lessee may, at its own expense, install or place in or on, or attach or affix to, the
Equipment such other equipment or accessories as may be necessary or convenient to
use the Equipment for its intended purposes, provided that such other equipment or
accessories do not impair or diminish the value or utility of the Equipment. All
such other equipment and accessories shall be removed by Lessee upon
termination of this Agreement, provided that any resulting damage shall be repaired at
Lessee's expense. Any such other equipment or accessories not removed shall
become the property of Lessor. At the expiration or termination of this
Agreement, for any reason except Lessee's exercise of its purchase option set forth in
Paragraph 16, or Lessee's payment in full of all Rental Payments and Additional
Payments, if any, due hereunder, Lessee shall surrender the Equipment in good
condition, allowance being made for ordinary wear and tear from proper use.
Without the written consent of Lessor, Lessee shall not make any other alterations,
modifications or improvements to the Equipment except as required or
permitted hereunder. Any other alterations, modifications or improvements to the
Equipment shall immediately become part of the Equipment, subject to the
provisions hereof. Without the prior written consent of Lessor, Lessee shall not
affix or attach any of the Equipment to any real property; provided, however, that it
is understood that the Equipment constitutes various energy conservation measures
which are to be installed in Lessee's facilities; Lessor hereby agrees that the
Equipment may be affixed or attached to Lessee's facilities, regardless of the fact
that such facilities may constitute real property. The Equipment shall remain
personal property, regardless of whether it becomes affixed or attached to real
property or permanently rests upon any real property or any improvement
thereon. The Parties hereto expressly agree and understand that the Equipment shall
never be deemed or considered to constitute any form of fixture.

9. Maintenance. Lessee, at its own cost and expense, will maintain the
Equipment in good operating condition for the duration of this Agreement and will not
use or deal with the Equipment in any manner which is inconsistent with any laws or
regulations. The Equipment will not be misused, abused, wasted, or be allowed to
deteriorate except for ordinary wear and tear resulting from its intended use. Lessee
agrees to cause the Equipment to be maintained pursuant to manufacturer’s standard
maintenance specifications and will provide proof of proper maintenance at Lessor’s
request.

10. Alterations. Lessee will not make any alterations, additions or
improvements to the Equipment without Lessor’s or its assignees’ prior written consent



unless such alterations, additions, or improvements may be readily removed without
damage to the Equipment.

11. Location: Inspection. The Equipment may be moved at Lessee’s option to
any locations within the State. In the event Lessee moves the Equipment, Lessee will
notify the Lessor in writing within thirty (30) days of the new location(s). Lessee will
maintain a list of all Equipment by model and serial; numbers and provide said list
throughout the term. Lessor will be entitled to enter upon the location(s) at which the
Equipment is maintained during reasonable business hours and upon reasonable notice,
consistent with Lessee’s security requirements and accompanied by Lessee’s personnel,
to inspect the Equipment or observe its use and operation.

12. Liens. Lessee shall not directly or indirectly create, incur, assume or
suffer to exist any mortgage, security interest, pledge, lien, charge, encumbrance
or claim on or with respect to the Equipment, title thereto or any interest therein,
except the respective rights of Lessor and Lessee hereunder.

13. Damage to or Destruction of Equipment. Lessee shall bear the entire
risk of loss, damage, theft or destruction of the Equipment from any and every cause
whatsoever, and no loss, damage, destruction or other event shall release Lessee from
the obligation to pay the full amount of the Rental Payments or from any other
obligation under this Agreement. In the event of damage to the Equipment, Lessee
will immediately place the same in good repair, with the proceeds of any insurance
recovery applied to the cost of such repair. If Lessee determines that the Equipment
has been damaged or destroyed beyond repair, Lessee may, at Lessee's option, elect
to pay Lessor all amounts then owed by Lessee to Lessor under the terms of
this Agreement, including the Rental Payment due on the next Payment Date and an
amount equal to the applicable Prepayment Option Price set forth in Exhibit C.
Upon payment of said amount, this Agreement shall terminate, Lessor's interest in
the Equipment shall vest in Lessee, and neither Party shall have any further
obligations to the other.

14. Insurance. Lessee shall, either self-insure against any and all
risks assumed in this Agreement or shall purchase and maintain one or
more commercial insurance policies with regard to the Equipment sufficient to
satisfy Lessee's obligations hereunder. Lessee shall, during the Agreement
Term, at its own expense, provide comprehensive liability insurance with respect
to the Equipment, insuring against such risks, and in such amounts as are customary
for lessees of equipment of a character similar to the Equipment. In addition,
Lessee shall, during the Agreement Term, at its own expense, provide casualty
insurance with respect to the Equipment, insuring against customary risks, with
minimum coverage of not less than the amount of the unpaid principal portion of
the Rental Payments as of the last preceding Payment Date specified in Exhibit C. If
insurance policies are provided with respect to the Equipment, all insurance policies
shall be with insurers authorized to do business in the State and shall name both
Lessor and Lessee as insured parties as their respective interest may appear.



Insurance proceeds from casualty losses shall be payable solely to Lessor, subject to
the provisions of Paragraph 13. Lessee shall, upon request, deliver to Lessor evidence of
the required coverages together with premium receipts, and each insurer shall agree to
give Lessor written notice of non payment of any premium due and ten (10)
calendar days' notice prior to cancellation or alteration of any such policy, Lessee
shall also carry and require any other person or entity working on, in or about the
Equipment to carry worker's compensation insurance (including, in the case of the
Lessee, self-insurance) covering employees on, in or about the Equipment.

15. Quiet Possession. Lessor covenants and warrants that Lessor has the
right to make this Agreement and that Lessee shall, during the Agreement Term, have
quiet and peaceful possession of the Equipment as against the lawful acts of third parties.

16. Prepayment Option. Lessee shall have the option to prepay the
Rental Payments owed hereunder (in whole but not in part) on any applicable Payment
Date on or after July 15, 2017; provided: (i) Lessee is not in default under this
Agreement; (ii) Lessee gives written notice to Lessor of its intention to exercise this
option at least thirty (30) calendar days prior to the Payment Date on which the
option is to be exercised; (iii) Lessee has complied with all applicable laws
concerning acquisition of Equipment; (iv) there is a specific Prepayment Option
Price shown on Exhibit C on that Payment Date; and (v) on the applicable Payment
Date, Lessee shall deposit with Lessor an amount equal to all Rental Payments
together with any Additional Payments and any other amounts then due or past due
(including, but not limited to, the Rental Payment due on the applicable Payment
Date and all accrued interest) together with the applicable Prepayment Option
Price, all as shown on Exhibit C. The closing shall be on the Payment Date or the
First business day preceding the Payment Date at the office of Lessor or such other
place as Lessor may direct in writing.

17. Default and Lessor's Remedies.

(a) The occurrence of one or more of the following events shall
constitute an "Event of Default", whether occurring voluntarily or involuntarily,
by operation of law or pursuant to any order of any court or governmental agency;

(1)  Lessee fails to make any payment hereunder when due or within ten
( 10) calendar days thereafter;

(2) Lessee fails to comply with any other covenant, condition or
agreement of Lessee hereunder for a period of thirty (30) calendar days after
notice thereof; provided that, if Lessee makes a commercially reasonable
effort to cure, such default during such thirty (30) calendar day
period, but will, in good faith, require additional time to complete
such cure, no default will be declared so long as Lessee continues to
make good faith, commercially reasonable efforts to cure such
default, and such default is in any event cured within sixty (60)



calendar days;

(3)  Any representation or warranty made by Lessee hereunder
shall be untrue in any material respect as of the date made;

(4) Lessee makes, permits or suffers any unauthorized
assignment, transfer or other disposition of this Agreement or any
interest herein, or any part of the Equipment or any interest therein;

(5) Lessee becomes insolvent; or admits in writing its inability to
pay its debts as they mature; or applies for, consents to or acquiesces in
the appointment of a trustee, receiver or custodian for Lessee or a
substantial part of its assets, including, but not limited to, the
Equipment; or, in the absence of such application, consent or
acquiescence, a trustee, receiver or custodian is appointed for Lessee or a
substantial part of its property, and is not discharged within sixty (60)
calendar days; or any bankruptcy, reorganization, debt arrangement,
moratorium, or any proceeding under any bankruptcy or insolvency
law; ... any dissolution or liquidation proceeding is instituted by or
against Lessee and, if instituted against Lessee, is consented to or
acquiesced in by Lessee or is not dismissed within sixty (60) calendar days.

(b) Upon the occurrence of any Event of Default specified herein,
Lessor may, at its sole discretion, exercise any or all of the following remedies:

(1) Enforce this Agreement by appropriate action to collect
amounts due or to become due hereunder, by acceleration or
otherwise, or to cause Lessee to perform its other obligations
hereunder in which event Lessee shall be liable for all costs and
expenses incurred by Lessor;

(2) To the extent allowed by the applicable law, enter upon
Lessee's premises and take possession of the Equipment, without
demand or notice and without court order or any process of law, and
remove the same and release or otherwise dispose of the Equipment
for Lessee's account, in which event Lessee waives any and all
damages resulting therefrom and shall be liable for all costs and
expenses incurred by Lessor in connection therewith and the difference,
if any, between the amounts to be paid pursuant to Paragraph 2 hereof
and the amounts received and to be received by Lessor in connection
with any such re-letting:

(3) To the extent allowed by the applicable law, terminate this
Agreement and repossess the Equipment, in which event Lessee shall be



liable for any amounts payable hereunder through the date of such
termination and all costs and expenses incurred by Lessor in connection
therewith; or

(4) Pursue and exercise any other remedy available at law or
in equity, in which event Lessee shall be liable for any and all Costs
and Expenses incurred by Lessor in connection therewith.

As provided in Paragraph 2 of this Agreement, under no circumstances shall
Lessee be liable under this subsection (b) for any amount in excess of the sum
appropriated for the previous and current fiscal years, less all amounts
previously due and paid during such previous and current Fiscal years from
amounts so appropriated.

18. Termination. Unless Lessee has paid all Rental Payments and
any Additional Payments due hereunder, or properly exercised its prepayment
option pursuant to Paragraph 16 hereof, Lessee shall, upon any earlier
termination hereof pursuant to the terms of this Agreement, surrender the
Equipment to Lessor unencumbered and in at least as good condition and repair
as when delivered to Lessee, ordinary wear and tear resulting from proper use
excepted. Nothing in this paragraph shall be construed to create any right of
Lessee to terminate this Agreement, except in those circumstances otherwise set
forth in this Agreement.

19. Assignment. Lessee will not either:

(i) assign, transfer, pledge, hypothecate, grant any security
interest in or otherwise dispose of this Agreement or the Equipment or any
interest in this Agreement or the Equipment; or

(ii) sublet or lend the Equipment or permit it to be used by
anyone other than Lessee or Lessee's employees.

Lessor may, at any time and from time to time or to the extent permitted by
law, without obtaining the consent of Lessee, assign, transfer or otherwise
convey all or any part of its interest in the Equipment, this Agreement, or the
Equipment Acquisition Fund, including Lessor's rights to receive the
Rental Payments, Additional Payments or any part thereof (in which event
Lessee agrees to make all Rental Payments and Additional Payments
thereafter to the assignee(s) designated by Lessor) and to exercise any other
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rights and remedies of Lessor set forth herein or therein. Lessor is specifically
granted the right to: (i) assign, transfer, deposit or otherwise deliver this
Agreement to a Custodian pursuant to a Custodial Agreement delivered by
Lessor, or its assignees, and (ii) serialize all of the payments to be made by
Lessee under this Agreement and sell Participation Interests representing the
right of the holder thereof to receive a portion of the Rental Payments being
made by Lessee, to one or more purchasers. Any such assignment, transfer or
conveyance may be to such Custodian for the benefit of the owners of the
Participation Interests. No such assignment, transfer or conveyance shall be
effective until Lessee's Registration Agent shall have received a written
Notice and Acknowledgement of Assignment that discloses the name and
address of each such assignee; provided, however, that if such assignment is
made to a Custodian for owners of Participation Interests, it shall thereafter
be sufficient that a copy of the Custodial Agreement shall have been
deposited with Lessee's Registration Agent until Lessee's Registration Agent
shall have been advised that such Custodial Agreement is no longer in effect.
During the term of this Agreement, Lessee shall keep, or cause to be kept, a
complete and accurate record of all such assignments in form necessary to
comply with Section 149(a) of the Code. For this purpose, Lessee
appoints Lessor to act as its Registration Agent. Lessor agrees on Lessee's
behalf to maintain such record of all assignments, and to provide a copy of
such record to Lessee. Lessee agrees, if so requested, to acknowledge each
such assignment in writing within fifteen (15) calendar days after request
therefor, but such acknowledgment shall in no way be deemed necessary to make any
assignment effective.

20. Gross-Up Rent. If Lessor either (i) receives notice, in any
form, from the Internal Revenue Service or (ii) reasonably determines, based
on an opinion of independent tax counsel selected by Lessor, that Lessor may
not exclude any interest paid under this Agreement (as shown in the Payment
Schedule attached hereto as Exhibit C) from its federal gross income (each an
"Event of Taxability"), the Lessee shall pay to Lessor upon demand the Gross-Up Rent.

21. Late Charge. Lessor shall have the right to require late payment
charge for each Rental Payment or any other amount due hereunder which is
not paid within Fifteen (15) days of the date when due equal to the lesser of
5% of each late payment or the legal maximum. This Paragraph 22 is only
applicable to the extent it does not affect the validity of this Agreement.

22. Notices. Any notices to be given or to be served upon any
Party hereto in connection with this Agreement must be in writing and may
be given by certified or registered mail, and shall be deemed to have been
given and received forty-eight (48) hours after a registered or certified
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letter containing such notice, postage prepaid, is deposited in the United
States mail, and if given otherwise shall be deemed to have been given when
delivered to and received by the Party to whom it is addressed. Such notice
shall be given to the Parties at their respective addresses designated on the
signature page of this Agreement or at such other address as either Party may
hereafter designate in writing.

23. Personal Property. The Equipment is and shall at all times
be and remain personal property.

24. Tax Exemption; Tax Covenants. Lessee acknowledges
and agrees that Lessor has calculated the Rental Payments assuming that
the interest portion of each Rental Payment is exempt from federal income
taxation. Lessee represents, warrants and covenants that it will do or refrain
from doing all things necessary or appropriate to ensure that the interest
portion of the Rental Payments is exempt from federal income taxation,
including, but not limited to, executing and filing all information statements
required by Section 149(e) of the Code, and timely paying, to the extent of
available funds, amounts required to be rebated to the United States pursuant
to Section 149(e) of the Internal Revenue Code of 1986, as amended. In
addition, Lessee makes the following tax covenants:

(a) It is the intention of the Parties hereto that the interest
portion of the Rental Payments received by Lessor and its successors
and assigns hereunder be and remain excludable from gross income
for purposes of federal income taxation. In furtherance of the
foregoing, Lessee, to the best of its ability and knowledge, covenants
that it shall, at all times, do and perform all acts and things necessary
and within its control so that the interest portion of the Rental
Payments received by Lessor shall, for the purposes of federal Income
taxation, be excluded from gross income of Lessor. Lessee shall not
permit the use of the proceeds of this Agreement, nor take or omit to take
any action, so as to cause such interest portion to cease to be excluded
from gross income of Lessor for the purposes of federal income taxation.

(b) Lessee covenants that it will not use or permit the use of any
Equipment in any manner or for any trade or business that would cause
the interest portion of the Rental Payments to be taxable.

(c) Lessee hereby covenants that it will not take or permit any action
or omit to take any action that would cause this Agreement to be an arbitrage
bond within the meaning of Section 148 of the Code. Lessee hereby agrees to
execute a Tax Agreement and Arbitrage Certificate, Substantially in the form of
Exhibit 11.

(d) The weighted average maturity (defined in accordance with the
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Code) of the principal component of the Rental Payments under this
Agreement will not exceed 120% of the weighted average, reasonably expected
economic life in the hands of Lessee of the Equipment leased hereunder.

(e) Lessee agrees to complete and File in a timely manner an
information reporting return (Form 8038-G or 8038-GC, as applicable) as required
by the Code.

(f) Lessor and Lessee certify and covenant to each other and to the
owners from time to time of Lessor's interests in this Agreement that, so
long as any Rental Payments remain unpaid hereunder, monies on deposit in
the Escrow Fund will not be Used in a manner that will cause this Agreement
to be classified as arbitrage bonds within the meaning of Section 148(a) of the
Code.

26. DISCLAIMER OF WARRANTIES. LESSOR (AND ANY
AND EACH OF ITS SUCCESSORS AND ASSIGNS), NOT BEING
THE VENDOR OF ANY OF THE EQUIPMENT, HAS NOT MADE
AND DOES NOT MAKE ANY WARRANTY, REPRESENTATION
OR COVENANT, EXPRESS OR IMPLIED, AS TO ANY MATTER
WHATSOEVER,INCLUDING WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE OR FITNESS FOR THE USE CONTEMPLATED BY
LESSEE. LESSEE ACCORDINGLY AGREES NOT TO ASSERT
ANY CLAIM WHATSOEVER AGAINST LESSOR BASED
THEREON. LESSEE FURTHER AGREES, REGARDLESS OF
CAUSE, NOT TO ASSERT ANY CLAIM WHATSOEVER AGAINST
LESSOR FOR ANY DIRECT, INDIRECT, CONSEQUENTIAL,
INCIDENTAL OR SPECIAL DAMAGES OR LOSS, OF ANY
CLASSIFICATION IN ANY WAY RELATED TO THE USE OR
CONDITION OF THE EQUIPMENT. LESSOR SHALL HAVE NO
OBLIGATION TO INSTALL, ERECT, TEST, ADJUST, SERVICE
OR MAINTAIN ANY EQUIPMENT. LESSEE SHALL LOOK
SOLELY TO THE VENDOR FOR ANY AND ALL CLAIMS
RELATED TO THE EQUIPMENT. LESSEE LEASES THE EQUIPMENT
"AS IS, WHERE IS" AND "WITH ALL FAULTS." LESSOR AND
LESSEE HEREBY ACKNOWLEDGE THAT TIFF WARRANTIES OF
THE VENDOR, IF ANY, ARE FOR THE BENEFIT OF LESSEE.

27. Delivery and Installation. Lessee shall select the type, quantity and
Supplier of each item of Equipment designated in Exhibit B. Lessor shall have no
liability for any delay in delivery or failure by the Vendor to deliver any Equipment
or to fill any purchase order or meet the conditions thereof. Lessee, at its expense,
will pay for all costs and charges in connection with the delivery, installation and use
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of the Equipment (it being understood that costs associated with delivery and
installation of the Equipment are included in the total amount of the Equipment
Financed hereunder as set forth in Exhibit C). Upon receipt of the Equipment, Lessee
shall furnish Lessor with an Acceptance Certificate (Exhibit E).

Execution of the Acceptance Certificate by the Commissioner, as authorized by the
Constitution and laws of the State and by the Lessee's authorizing resolution (as
attached hereto as Exhibit E) shall constitute acceptance of the Equipment on behalf
of Lessee. Regardless of whether Lessee has furnished an Acceptance Certificate
pursuant to this Paragraph 27, by making a Rental Payment after its receipt of the
Equipment pursuant to this Agreement, Lessee shall be deemed to have accepted the
Equipment on the date of such Rental Payment for purposes of this
Agreement. All Rental Payments paid prior to delivery of the Acceptance
Certificate shall be credited to Rental Payments as they become due. Lessee
understands and agrees that the Vendor is not an agent of Lessor. No salesman or
agent of the Vendor is authorized to waive or alter any term or condition of this
Agreement, and no representation as to Equipment or any other matter by the
Vendor shall in any way affect Lessee's duty to pay the Rental Payments and perform
its other obligations as set forth in this Agreement. Lessee hereby acknowledges that
it has or will have selected the Equipment identified on Exhibit B using its own
criteria and not in reliance on any representations of Lessor.

28. Title to Equipment. During the term of this Agreement and so long as
no Event of Default has occurred, legal title to the Equipment and any and all
additions, repairs, replacements or modifications thereof shall be vested in Lessee,
subject to the rights of Lessor under this Agreement, including the security interest
granted herein. Lessee shall at all times, at its expense, protect and defend Lessee's
title to the Equipment and Lessor's rights and interests therein and will keep the
Equipment free and clear from any and all claims, liens and encumbrances
except those created by this Agreement in favor of Lessor. It is the intent of the
Parties hereto that all items of Equipment shall at all times be and remain personal
property, notwithstanding that any such Equipment may now or hereafter be affixed
to realty. If requested by Lessor, Lessee will, at Lessee's reasonable expense,
furnish a waiver of any interest in the Equipment from any party having an
interest in such real estate or building to which the Equipment becomes affixed.
Upon satisfaction of all payment obligations herein contained, title to the Equipment
shall remain vested in the Lessee.

29. Security Interest. This Agreement is intended to constitute a security
agreement within the meaning of the Uniform Commercial Code of the State
(the "UCC"), In order to secure, all of its obligations hereunder to Lessor as Lessee's
assignee, Lessee hereby: (a) grants to Lessor a purchase money security interest
constituting a first lien on any and all right, title and interest of Lessee in the
Equipment and in all additions, attachments, accessions, and substitutions
thereto, and on any revenues, profits, or other proceeds therefrom; (b) agrees that
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this Agreement may be filed as a financing statement evidencing such security
interest in the Equipment governed thereby; (c) agrees that Lessor or its Assignee may
execute such additional documents, including financing statements, affidavits,
notices, and similar instruments, for and on behalf of Lessee, which Lessor deems
necessary or appropriate to protect Lessor's interest in the Equipment and in this
Agreement; (d) agrees to execute, and deliver such additional documents,
including financing statements, certificates of title, affidavits, notices and similar
instruments, in form satisfactory to Lessor, necessary or appropriate to perfect and
maintain such security interest in the Equipment; and (e) agrees that in the event the
Equipment is covered by a certificate-of-title statute of the State, Lessee shall fully
comply with and take all such actions mandated by the requirements of such
certificate-of-title statute to perfect Lessor's security interest in the Equipment,
including but not limited to indicating Lessor's security interest on any and all
certificate-of-title Corms covering the Equipment and (at Lessor's discretion) delivering
to Lessor the original certificate-of-title to the Equipment, to be held by Lessor
throughout the term of this Agreement. If Lessor's security interest in all or some of the
Equipment shall terminate in accordance herewith, at the request of Lessee, Lessor
shall execute and deliver to Lessee documents which evidence the termination
of Lessor's security or other interest in such Equipment. Lessee shall promptly
discharge any liens placed on the Equipment, including, without limitation, any
mechanics' or materialmens liens. If requested by Lessor, Lessee shall obtain the
waiver of any interest in the Equipment from any owner of, or a secured party with an
interest in, equipment on which the Equipment becomes an accession. If requested by
Lessor, to the extent that the Equipment would be subject to a lien upon its acquisition by
Lessee under any agreement or other instrument to which Lessee or any affiliate of
Lessee is a party, Lessee shall obtain a waiver of such lien. Lessee is required to
provide written notice to Lessor of any change in its name, corporate structure or
principal place of business. Such notice shall be provided thirty (30) calendar days in
advance of the date that such change is planned to take effect.

30. Performance of Lessee's Obligations. If Lessee shall fail to promptly
perform any of its obligations under this Agreement, Lessor may, at its option,
perform any act or make any payment that Lessor deems necessary for the
maintenance and preservation of the Equipment, including, but not limited to,
payments for satisfaction of liens, repairs, taxes, levies and insurance. All expenses
incurred by Lessor in performing such acts, including, but not limited to, legal
fees and all such payments made by Lessor together with late charges as
provided in Paragraph 22 herein, shall be payable by Lessee to Lessor on
demand. The performance of any act or payment by Lessor shall not be deemed a
waiver or release of any obligation or default on the part of Lessee.

31. Indemnification. To the extent legally permissible under the laws of
the State, Lessee agrees to indemnify, protect and hold harmless Lessor from and
against any and all liabilities, obligations, losses, damages, claims, costs and
expenses (including reasonable attorneys' fees), of whatsoever kind and nature,
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arising out of the use, condition (including, but not limited to, latent and other
defects and whether or not discoverable by Lessee or Lessor), operation, ownership,
selection, delivery, storage, leasing or return of any item of Equipment, or any failure
on the part of Lessee to accept the Equipment or otherwise to perform or comply with
any conditions of this Agreement. The indemnities and assumptions of liabilities and
obligations herein provided for shall continue in full force and effect,
notwithstanding the expiration or termination of the term of this Agreement. In no
event, whether as a result of breach of contract, warranty, tort (including negligence or
strict liability), indemnity or otherwise, shall Lessor, or its assignees, if any, be
liable for any special, consequential, incidental or penal damages, including, but
not limited to, loss of profit or revenue, loss of use of the Equipment or any
associated equipment, service materials or software, damage to associated equipment,
service materials or software, cost of capital, cost of substitute equipment, service
materials or software, facilities, services or replacement power, downtime costs or
claims of Lessee for such damages or costs and claims associated with any treatment,
handling, storage, processing or disposal or related aspect or action incurred with
respect to environmental matters, and Lessee shall indemnify and hold harmless
Lessor from any such damages.

32. Costs. Lessee shall pay Lessor all Costs and Expenses related to the delivery
of possession of the Equipment in accordance herewith, and the exercise of remedies with
respect to the Equipment Acquisition Fund, incurred by Lessor in enforcing any
of the terms, conditions or provisions of this Agreement and the Escrow Agreement,
as set forth in Exhibit F, hereto.

33. Escrow Agreement. In connection with the financing of the
costs of the Equipment and the various closing costs associated with the
Financing contemplated by this Agreement, the Parties have agreed to use
an escrow procedure to provide for the terms regarding the delivery,
distribution and accounting for the proceeds of this Agreement. The Lessor
and Lessee hereby agree to execute and deliver the Escrow Agreement,
substantially in the form of Exhibit F, on the date of execution and delivery of this
Agreement.

34. Securities Matters. Lessee specifically acknowledges that
Lessor, or one or more of its assigns, may assign or otherwise transfer this
Agreement, serialize the Payments and issue Certificates all as provided in
Paragraph 19 above. Lessee specifically acknowledges that Lessor or one or
more of its assigns may also engage and utilize a Placement Agent for the
purpose of assisting with the sale of such Certificates, all without expense to
Lessee. Lessee acknowledges and agrees that the Certificates, when issued, shall
be deemed securities of Lessee, as to which Lessee shall have certain
responsibilities and liabilities. Lessee hereby authorizes Lessor and
Placement Agent to act on its behalf for the limited purpose of preparing
and deeming Final an Offering Memorandum. Lessee hereby agrees to

16



cooperate fully with Lessor and Placement Agent with respect to the issuance
of the Certificates and to provide additional closing certificates, satisfactory
documentation, specific information regarding the Equipment that it is
leasing hercunder, and demographic and Financial information concerning
Lessee, for inclusion in the Offering Memorandum, all as reasonably
requested, and Lessee represents and warrants that such information provided
to Lessor or the Placement Agent is true and accurate in all material respects
when delivered. Lessor agrees to hold Lessee harmless from any damages or
claims arising from Lessor's negligent or intentional acts or omissions in
connection with the sale of the Certificates. Further, Lessee authorizes the
Placement Agent and any Custodian to deliver the Offering Memorandum to
any subsequent purchasers, in whole or in part, of the Certificates. Finally,
acknowledging that the Certificates will be Municipal Securities, Lessee
agrees to provide certain continuing disclosures, including specifically
annual financial statements and information related to material events such
as those required by Rule 15¢2-12(b)(5) of the Securities and Exchange
Commission, to enter into a separate Continuing Disclosure Agreement with
Lessor and/or its assigns to ensure such disclosures are made and to provide to
Lessor or its assigns a DTC Letter of Representations, executed by Lessee,
all as reasonably requested by Lessor or Placement Agent.

35. Authority of Lessee/Issuer. Lessee represents and warrants that its
authority to enter into and consummate this Agreement includes the
additional authority to issue the Certificates, and to execute those additional
documents and forms related to the issuance of the Certificates, including those
Exhibits and Additional Documents listed in the Index of Exhibits.

36. Not to Constitute a Debt of the State/Settlement of
Claims. It is agreed that the terms and commitments contained herein
shall not be constituted as a debt of the State of Alabama in violation of
Article 11, Section 213, of the Constitution of Alabama 1901, as amended by
Amendment No. 26. If any provision or amendment, either now in effect or
which may, during the course of this Agreement, be enacted, then the
conflicting provision in the contract shall be deemed null and void.

37. Miscellaneous.

(a) Lessor reserves the right to enter upon Lessee's property during
business hours at any time, but only in accordance with the security and other
regulations of the Lessee governing access and without undue disruption or
interference with the operations of Lessee's business or any location where
the Equipment is located, to inspect the same or to make such repairs as
Lessor may deem advisable or to otherwise protect Lessor's right and interest in the
Equipment.
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(b) Time is of the essence. No covenant or obligations hereunder to be
performed by Lessee may be waived except by the written consent of
Lessor, and a waiver of any such covenant or obligation or a forbearance
to invoke any remedy on any occasion shall not constitute or be treated as
a waiver of such covenant or obligation as to any other occasion and shall not
preclude Lessor from invoking such remedy at any later time prior to Lessee's
cure of the condition giving rise, to such remedy. Lessor's rights hereunder
are cumulative and not alternative.

(c) This Agreement shall be construed in accordance with, and governed
by, the laws of the State of Alabama, without giving effect to its choice of laws
provisions.

(d) This Agreement constitutes the entire agreement between the Parties
and shall not be modified, waived, discharged, terminated, amended, altered or
changed in any respect except by a written document signed by both Lessor and
Lessee.

(¢) If any provision of this Agreement shall be held to be invalid or
unenforceable for any reason, the remaining provisions shall continue to be
valid and enforceable. If a court finds that any provision of the Agreement
is invalid or unenforceable, but that by limiting such provision it would
become valid and enforceable, then such provision shall be deemed to be
written, construed, and enforced as so limited.

® Lessor hereunder shall have the right at any time or times, by
notice to Lessee, to designate or appoint any person or entity to act as agent or
trustee for Lessor for any purposes hereunder.

(2) Lessee will immediately notify Lessor in writing of any loss
to or change, occurring in or to the Equipment of a change in Lessee's
address, or in any fact or circumstance warranted or represented by Lessee to
Lessor, or if any Event of Default occurs.

(h)  Use of the neutral gender herein is for purposes of convenience
only and shall be deemed to mean and include the masculine or feminine
gender whenever and wherever appropriate.

(1) The captions set forth herein are for convenience of reference
only and shall not define or limit any of the terms or provisions hereof.

)] Except as otherwise provided herein, this Agreement shall be
binding upon and inure to the benefit of the Parties hereto and their
respective heirs, executors, administrators, legal representatives, successors and
assigns, where permitted by this Agreement.
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38. Execution in Counterparts. This agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

IN WITNESS WHEREQOF, the Parties have executed this Agreement as of this the
day of , 2010.

LESSOR:

LESSEE:

STATE OF ALABAMA

DEPARTMENT OF CORRECTIONS
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Inc.

INDEX OF EXHIBITS TO LEASE PURCHASE AGREMENT

Exhibit A:

Exhibit B:

Exhibit C:

Exhibit D:

Exhibit E:

Exhibit F:

Exhibit G:

Exhibit H:

Definitions

Equipment Schedule

Payment Schedule

Notice and Acknowledgement of Assignment

Acceptance Certificate

Escrow Agreement

Energy Services Agreement of ADOC and Johnson Control

Energy Services Agreement of ADOC and Noresco LLC.
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EXHIBIT A

DEFINITIONS

Definitions: Unless the context otherwise clearly requires, the following terms shall have
the respective meanings set forth below for all purposes of the Agreement:

1.01 "Acceptance Certificate" means a certificate in substantially the form of
Exhibit E attached hereto and which shall be delivered by Lessee to Lessor upon final receipt and
acceptance of all of the Equipment, as provided in Paragraph 27 hereof

1.02. "Additional Payments" means any amounts (other than Rental Payments)
required to be paid by Lessee pursuant to the terms of this Agreement.

1.03 "Agreement" means this Lease Purchase Agreement, together with each of the
exhibits, schedules, or other documents attached to this Agreement or referenced herein, as
supplemented and amended from time to time.

1.04 "Agreement Term" means the term of this Agreement as specified in
Paragraph 2 of this Agreement.

1.05 "Authorizing Legislation" means Chapter 16A of Title 41 of the Code of
Alabama and Chapter 16, Article 7 of Title 41.

1.06 "Certificate of Insurance" means a certificate which shall be delivered by
Lessee to Lessor prior to Closing and the delivery of the Equipment, in satisfaction of Lessee's
obligations regarding insurance, as provided in Paragraph 14 of this Agreement.

1.07 "Johnson Control Contract” means the contract between the Lessee and
Johnson Control Inc. attached hereto as Exhibit G.

1.08 "Noresco Contract”" means the contract between the Lessee and Noresco LLC
attached hereto as Exhibit H.

1.09 "Closing" means the latest to occur of- (i) execution of this Agreement by
all of the Parties; (h) the Effective Date of this Agreement as set forth in the, first
paragraph of this Agreement; or (iii) the date on which Lessor acquires the Equipment or funds the
Equipment Acquisition Fund, as the case maybe.
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1.10 "Code" means the Internal Revenue Code of 1986, as amended. Each
reference to a section of the Code herein shall be deemed to include, the United States Treasury
Regulations proposed or in effect thereunder.

1.11 "Commissioner" means the Commissioner of the Department of
Corrections of the State of Alabama,

1.12 "Costs and Expenses" shall mean, to the extent allowed by law: (i)
reasonable attorneys' fees if this Agreement is referred for collection to an attorney other than a
salaried employee of Lessor or the holder of this Agreement; (ii) court costs and disbursements,
including such costs in the event of any action necessary to secure possession of the
Equipment; and (iii) actual and reasonable out-of-pocket expenses incurred in connection with
any repossession or foreclosure.

1.13 "Custodian" means a financial institution with trust powers or other
similar custodial agent pursuant to an agreement defining the terms and conditions of such
custodial arrangement (the "Custodial Agreement") delivered by Lessor, or its assignees, in
connection with the offer and sale of Participation Interests.

1.14 "DTC" shall mean the Depository Trust Company, a limited-purpose trust
company organized under the New York Banking Law, a "banking organization" within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing
corporation" within the meaning of the New York Uniform Commercial Code, and a "clearing
agency" registered pursuant to the Provisions of Section 17a of the Securities Exchange Act
of 1934, as amended.

1.15 "Escrow Agent" means a financial institution acting in its capacity as
Escrow Agent under the Escrow Agreement, and it successors.

1.16 "Escrow Agreement" means the Escrow Agreement, in substantially the
same form of Exhibit F, attached hereto, dated as of the Effective Date set forth in the first
paragraph of this Agreement, among Lessor, Lessee, and Escrow Agent, relating to the
Equipment Acquisition Fund.

1.17 "Equipment" means (a) the equipment identified in Exhibit B, (b) any
property acquired in substitution, renewal, repair or replacement for or as additions,
improvements, accessions and accumulations to any of such equipment and (c) any accessories,
equipment, parts and appurtenances appertaining or attached to any of such equipment or from
time to time incorporated therein or installed thereon.

1.18. "Equipment Acquisition Fund" means the fund of that name, and the sub-
accounts therein, established and administered pursuant to the terms of the Escrow Agreement.

1.19 "Event of Default" is defined in Paragraph 17 of this Agreement.

1.20 "Gross-Up Rent" means (i) an amount which, with respect to Rental
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Payments previously paid and taking into account all penalties, fines, interest and
additions to tax (including all federal, state and local taxes imposed on the interest due through
the date of an Event of Taxability), will restore to Lessor its after-tax yield (assuming tax at the
highest marginal tax rate and taking into account the time of receipt of Rental Payments and
reinvestment at the after-tax yield rate) on the transaction evidenced by this Agreement
through the date of an Event of Taxability, and (h) with respect to any Rental Payments
thereafter, an additional rental payment in an amount sufficient to maintain such after-tax yield to
the Lessor.

1.21 "Lessee" means the entity referred to as Lessee in the first paragraph of
this Agreement.

1.22 "Lessor" means (a) the entity referred to as Lessor in the first paragraph of this
Agreement or (b) any assignee or transferee of any right, title or interest of Lessor in and to the
Equipment, the Equipment Acquisition Fund or this Agreement (including Rental Payments)
pursuant to Paragraph 19 of this Agreement, but does not include any entity solely by reason of
that entity retaining or assuming any obligation of Lessor to perform, hereunder,

1.23 "Municipal Securities" means any security exempt from the registration
requirements of the Securities Act of 1933, as amended, as set forth in Section 3(a)(2) of such
Act.

1.24 "Notice and Acknowledgment of Assignment" means a certificate in
substantially the form of Exhibit D aftached hereto and which shall be delivered by and between
the Parties as provided in Paragraph 19 hereof.

1.25 "Participation Interests" means participation interests, certificates of
participation, custodial receipts or other instruments representing the right of the holder thereof
to receive a portion of the Payments being made by Lessee to Lessor or its assigns.

1.26 "Payments" means the Rental Payments and the Additional Payments,
collectively.

1.27 "Payment Date" means the date for payment of Rental Payments as set
forth in Exhibit C attached hereto.

1.28 "Prepayment Option Price" means the price determined pursuant to
Paragraph 16 and Exhibit C attached hereto at which Lessee may purchase from Lessor all of the
Equipment prior to the scheduled payment of all Rental Payments to be paid hereunder and as
shown in Exhibit C hereto.

1.29 "Registration Agent" shall mean the Lessor, or its assigns, keeping record
of the registered owner of the Agreement, for purposes of Section 149(a) of the Code.

1.30 "Rental Payments" means the amounts (allocable to a principal component
and an interest component) payable by Lessee pursuant to the provisions of this Agreement, as
payment for the purchase price for the Equipment as set forth in Exhibit C attached hereto. As
provided in this Agreement, Rental Payments shall be payable by Lessee directly to Lessor in
the amounts and at the times as set forth in Exhibit C attached hereto.

1.31 "State" means the State of Alabama.
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1.32 "Tax Agreement and Certificate" means that certain separate
agreement to be executed by Lessee in substantially the form of Exhibit H, ensuring compliance
with the Code, including the non-arbitrage provisions thereof.

1.33 "Vendor" means Johnson Control Inc. and/or Noresco LLC.
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